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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement") is entered into as of July 10,
2001 by and between MONTEREY MUSHROOMS, INC. ("Monterey"), SPAWN MATE, INC.
("Spawn"), and AMYCEL INC. ("Amycel", with Monterey, Spawn, and Amycel each being
hereinafter sometimes referred to individually and collectively as "Debtor"), and WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Bank").

RECITALS

WHEREAS, Bank has extended or will hereafter extend credit to Monterey, and to
secure the obligations of Monterey to Bank, Debtor has executed or will hereafter execute
various agreements, including without limitation, in the case of Monterey, that certain Continuing
Security Agreement: Rights to Payment and Inventory dated as of October 23, 2000, in the case
of Spawn, that certain Third Party Security Agreement: Rights to Payment and Inventory dated
as of October 23, 2000, and in the case of Amycel, that certain Third Party Security Agreement:
Rights to Payment and Inventory dated as of October 23, 2000, in each case covering among
other items, various proprietary rights, trademarks, service marks and other general intangibles
(with each such security agreement, together with any and all amendments and modifications
thereto from time to time entered into, and any security agreements at any time hereafter
executed in replacement and/or in substitution thereof and/or in addition thereto, to be
hereinafter referred to herein as the "Security Agreement”, and with the term "Security
Agreement” when hereinafter used herein, to be construed in each instance as referring to the
Security Agreement executed by applicable Debtor); and

WHEREAS, Debtor and Bank wish to supplement the Security Agreement and further
clarify their respective rights and obligations with regard to certain collateral in an instrument to
be recorded with the United States Patent and Trademark Office and elsewhere.

NOW, THEREFORE, for valuable consideration, receipt of which is hereby
acknowledged, Debtor and Bank hereby agree as follows:

1. Security Interests. Pursuant to the Security Agreement and subject to and upon
the additional terms, covenants and conditions hereof, Debtor hereby grants to Bank a security
interest in all of Debtor's now owned or existing and hereafter acquired or arising right, title and
interest in the following (the "Property"):

(a) all trademarks, service marks, trade names, proprietary labels, logos and
general intangibles of like nature and/or related to any of the foregoing in which Debtor now has
or at any time hereafter acquires an interest including, without limitation, the registered
trademarks and service marks and the trademarks and service marks pending registration
described in Exhibit A attached hereto and incorporated herein by this reference, and including
all rights under or interest in any licenses of any of the foregoing and related license
agreements with any other party, in each case uniess otherwise prohibited under circumstances
where the granting of the security interest would have the effect under applicabie law of
terminating, or permitting termination of the license for breach and where the licensor, other
than any affiliate of Debtor, has elected such termination remedy), and the right to manufacture
or prepare for sale and sell any and all inventory or other property now or hereafter owned by
Debtor and now or hereafter covered by such licenses;
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(b) the goodwill in Debtor's business and products associated with any such
trademarks, service marks, trade names, proprietary labels, logos and other general intangibles;

(€) the right to sue, in Bank's name or joined with Debtor, for past, present or
future infringements of rights in any such trademarks, service marks, trade names, proprietary
labels and other general intangibles; and

(d) all (i) products of (ii) substitutions and replacements for, (iii) registrations,
renewals and/or extensions of, and (iv) proceeds from the sale or other disposition of any of the
foregoing, including insurance proceeds and any rights of subrogation resulting from the
damage or destruction thereof.

2. Obligations Secured. The obligations secured hereby are the payment and
performance of. (a) all present and future indebtedness of Debtor to Bank; (b) all obligations of
Debtor and rights of Bank under this Agreement; and (c) all present and future obligations of
Debtor to Bank of ‘other kinds. The word "Indebtedness" is used herein in its most
comprehensive sense and includes any and all advances, debts, obligations and liabilities of
Debtor, or any of them, heretofore, now or hereafter made, incurred or created, whether
voluntary or involuntary and however arising, whether due or not due, absolute or contingent,
liquidated or unliquidated, determined or undetermined, and whether Debtor may be liable

individually or jointly with others, or whether recovery upon such Indebtedness may be or
hereafter becomes unenforceable.

3. Termination. This Agreement will terminate upon the performance of all
obiigations of Debtor to Bank, including without limitation, the payment of all Indebtedness of
Debtor to Bank, and the termination of all commitments of Bank to extend credit to Debtor,
existing at the time Bank receives written notice from Debtor of the termination of this
Agreement.

4. Protection of Security Interest. Debtor hereby covenants and agrees to prepare,
execute, acknowledge, deliver and record or file such instruments and documents and to do and
perform all other acts which may be necessary or which Bank reasonably deems necessary or
appropriate to perfect or protect Bank's United States security interest in the Property.
Concurrently with the filing of any trademark application or the acquisition of any interest in or to
any trademark hereafter, Debtor shall duly execute, acknowledge and record in the United
States Patent and Trademark Office a Trademark Security Agreement substantially in the form
of this Agreement; provided that Exhibit A to each such Trademark Security Agreement shall
describe (with such particularity as may be required by said Patent and Trademark Office or
other applicable governmental authorities or agencies from time to time) only the additional
trademarks and applications which have not been previously recorded as subject to Bank's
security interest.

5. Assignments and Licenses. Debtor agrees not to sell or assign its interest in, or
grant any license under, the Property, without Bank's prior written consent; provided however,
that so long as no Event of Default exists, Debtor may grant such bona fide licenses for good
and valuable consideration as are necessary and usual in the ordinary course of Debtor's
business as it is presently conducted and as it may be legally expanded, on the condition that
such licenses so granted shall be subject to the terms and conditions of this Agreement and the
other Loan Documents.
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6. Warranties. In addition to the representations and warranties made by Debtor in
the Security Agreement, Debtor represents and warrants that:

(a) the Property listed on Exhibit A represents all of the registered trademarks,
service marks, trade names and logos and all of the pending applications for any trademarks,
service marks, trade names and logos in which Debtor has any rights as of the date of this
Agreement, whether pursuant to a license or otherwise;

(b) the information set forth in Exhibit A is entirely correct; and

(c) Debtor (i) has rights in and good title to the existing Property; (ii) with respect to
the Property listed on Exhibit A other than that from which Debtor's rights derive as a licensee,
the applicable Debtor is the sole and exclusive owner thereof, free and clear of any liens,
claims, charges, encumbrances, security interests, and rights of others (other than the security
interests and rights of Bank), including, without limitation, licenses, registered user agreements
and covenants by Debtor not to sue others; (iii) with respect to any Property for which Debtor is
either a licensor or a licensee pursuant to a license or licensing agreement regarding such
Property, each such license or licensing agreement is in full force and effect, the Debtor is not in
default of any of its obligations thereunder and other than the parties to such license or licensing
agreements, no other person or entity has any rights in or to any of the Property, and the past,
present and contemplated future use of the Property by the Debtor to the best of its knowledge
has not, does not and will not infringe upon or violate any right, privilege or license agreement of
or with any other person or entity.

7. Covenants. Debtor hereby covenants and agrees to cooperate with Bank in
whatever manner may be necessary or which Bank may deem necessary or appropriate so that

Bank may enjoy its rights and interests hereunder to the fullest extent. Such cooperation shall
include, without limitation:

(a) prompt preparation and execution (at Debtor's expense) of all petitions, oaths,
specifications, declarations or other papers that may be necessary or which Bank reasonably
may deem necessary or appropriate for prosecuting any applications for the registration,
renewal or extension of any Property in which Bank acquires a security interest hereunder and
for prosecuting infringement proceedings involving any such Property; and

(b) prompt assistance and cooperation (at Debtor's expense) in the prosecuting of
any legal actions or other proceedings involving any Property or application pertaining to any
Property in which Bank acquires a security interest hereunder, including without limitation,
oppositions, cancellation proceedings, priority contests, public use proceedings and court
actions alleging infringement or any other cause of action.

8. Defense of Property; Indemnity. Debtor hereby covenants and agrees promptly
upon request of Bank to defend the Property and Bank's rights and interests therein and to
promptly notify Bank of any event, occurrence or legal action which affects the Property or the
rights of the parties in relation thereto. Debtor acknowiedges that Bank may, but shall have no
obligation whatsoever to, commence any legal action or other proceeding to defend the
Property or to contest the use by any other party of the Property or any portion thereof. Debtor
shall unconditionally indemnify Bank and hold Bank harmless from and against all claims,
causes of action, damages, liability, costs and expenses, including reasonable attorneys' fees,
that Bank may be subject to in connection with this Agreement except those arising out of the
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gross negligence or willful misconduct of Bank, including without limitation, Property
infringement suits that may be brought against Bank.

9. Appointment. Bank shall have the right, in the name of Debtor, or in the name of
Bank or otherwise, without notice to or assent by Debtor, and Debtor hereby irrevocably
constitutes and appoints Bank (and any of Bank's officers or employees or agents designated
by Bank) as Debtor's true and lawful attorney-in-fact with full power and authority, (a) to sign the
name of Debtor on all or any of such documents or instruments and perform all other acts that
Bank deems necessary or advisable in order to perfect or continue perfected, maintain the
priority or enforceability of or provide notice of Bank's security interest in, the Property, (b) after
the occurrence of any Event of Default to execute any and all other documents and instruments,
and perform any and all acts and things for and on behalf of Debtor, which Bank may deem
necessary or advisable to maintain, preserve, or protect the Property and to accompilish the
purposes of this Agreement, including without limitation (i) to assert or retain any rights under
any license agreement for any of the Property, (ii) after the occurrence of any Event of Defaultt,
to defend, settle, adjust or institute any action, suit or proceeding with respect to the Property,
and (iii) after the occurrence of any Event of Default, to execute any and all applications,
documents, papers and instruments for Bank to use the Property, to grant or issue any
exclusive or non-exclusive license with respect to any Property, and to assign, convey or
otherwise transfer title in or dispose of any of the Property; provided however, that in no event
shall Bank have the unilateral power prior to the occurrence of an Event of Default to assign any
of the Property to any person, including itself, without Debtor's written consent. The foregoing
shall in no way limit Bank's rights and remedies upon or after the occurrence of an Event of
Default. This power of attorney, being coupled with an interest, is irrevocable until termination
of this Agreement.

10.  Defaults. Upon the failure of Debtor to pay when due any sums owing to Bank or
upon occurrence of any Event of Default as defined in the Security Agreement and/or any
-contract or instrument pursuant to which Debtor may at any time hereafter incur any liabilities,
indebtedness or other obligations to Bank, subject to applicable cure provisions, if any, Bank
shall have the rights and remedies availabie to a secured party under law and/or expressly
provided in the Security Agreement and/or any such other contract or instrument. In addition,
Bank shall have the right to sue for past infringement of the Property and to collect all damages
and profits for past infringements.

If any Event of Defauit shall have occurred and be continuing, and following the giving of
any notices required hereby, Bank shall have, in addition to all other rights and remedies given it
by this Agreement and the Security Agreement, those ailowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction
in which the Property may be located and, without limiting the generality of the foregoing, Bank
may immediately, without demand of performance and without other notice (except as set forth
next below) or demand whatsoever to Debtor, all of which are expressly waived, and without
advertisement, sell at public or private sale or otherwise realize upon the whole or from time to
time any part of the Property or any interest which the Debtor may have therein, and after
deducting from the proceeds of sale or other disposition of the Property all expenses (including
all reasonable expenses for brokers’ fees and legal services), shall apply the residue of such
proceeds toward the payment of the Indebtedness secured hereby. Any remainder of the
proceeds after payment in full of such obligations shall be paid over to the Debtor or to such
other party who may be entitled to such remaining proceeds. Notice cf any sale or other
disposition of the Property shall be given to Debtor at least five (5) days before the time of any
intended public or private sale or other disposition of the Property is to be made, which Debtor
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hereby agrees shall be reasonable notice of such sale or other disposition. At any such sale or
other disposition, any holder of any Indebtedness or Bank may, to the extent permissible under
applicable law, purchase the whole or any part thereof. Bank shall not be obligated to preserve
any rights Debtor may have against prior parties, to liquidate or realize on the Property at all or

in any particular manner or order, or apply any cash proceeds of Property in any particular
order.

11.  Relation to Security Agreement. This Agreement is a supplement to the Security
Agreement, and Bank's rights and remedies, and Debtor's obligations and waivers, under the
Security Agreement, and the interpretive principles stated in the Security Agreement shall be
applicable hereunder; provided however, that this Agreement and the Security Agreement shall
be construed together so as to grant Bank the greatest rights and remedies with regard to the
Property; and provided further, that Bank's rights and remedies hereunder may be expressly
modified by amendments to the Security Agreement from time to time.

12. Successors; Assigns. This Agreement shall be binding upon and inure to the
benefit of the heirs, executors, administrators, legal representatives, successors and assigns of
the parties; provided however, that Debtor may not assign this Agreement or any interest herein
without Bank's prior written consent.

13.  Severability of Provisions. If any provision of this Agreement shall be held to be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
any remaining provisions of this Agreement.

14.  Governing Law. Except to the extent that Federal law preempts, this Agreement
shall be governed by and construed in accordance with the laws of the State of California.

IN WITNESS WHEREOQF, this Agreement has been duly executed as of the date first
written above.

WELLS FARGO BANK,
MONTE MUSHROOMS, INC. NATIQNAL ASSQOCIATION

557 ¢ i By: A‘V"\J& A/l// Werves "
Titié: ¢

~o Title: f/ A

SPAW . INC.
_
By; =

Title: cFe Title! cFo
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EXHiplt &

MONTEREY MUSHROOM, INC.
Trademarks
REG./ REG./
TRADEMARK NAME FILING FILING CLASS /GOODS
DATE NUMBER
DELTA 9/6/00 76/123215 IC31
UST™M Agricultural seeds (mushroom casing spawn); US
(AI 13933-0005) Class 0001; compost; fertilizers for agricultural use.
978-0004
VERTIGO 7/23/1996 818,659 ICS
CANADIAN TM Wares / Merchandise: fungicides. Used in USA on
(SMI 13933-0011) wares. Registered in USA on 3/11/97 under No.
: 2,043,439. Proposed use in Canada on same goods.

978-00196
VERTIGO 7/26/1996 269,413 ICS
MEXICO T™M Products: fungicides
(SMI 13933-0012)
978-00197
OXYSAN 6/8/89 73/805348 IC 005
USTM 10/23/90 (regist’d) | 1,618,368 Disinfectant for the ctrl. of mold and mildew, odor
(Al 13933-0013) 8&15 filed 6 yrs. and slime forming bacteria on walls, floors, and

8&9 10/23/2000 ceilings for use in mushroom growing and food

processing operations.

978-00198
VERTIGO 9/3/99 000354100 IC 005
EU ECTM 7/26/99 Fungicides, not for human nor veterinary purposes.
(SMI 13933-0014)
978-00199
MUSHROOM GRID 3/22/94 74/503,318 IC 31
{DESIGN) 1/16/96 1,947,990 Mushroom Spawn
US T™M sent 4/12/2001

(A 13933-0051)

978-94056

Page 1

TRADEMARK
REEL: 002355 FRAME: 0339




MONTEREY MUSHROOM, INC.

Trademarks
FEEEINGSAUEY 345+ 444206 IC 31
Us-Tv 124792 -4 Fresh mushrooms w/ a packet of seasoning sauce to
OvEvIE3555-0053 pour over mushrooms and then microwave.
TM ABANDONED
978=94100
COUNTRY-STAND 530174 22869 International Class 31: mushrooms.
YUSTivt SHIFS 1616;534
13533-6655 TM ABANDONED
97854162
COUNTRY-STAND . NAA 254418 TM ABANDONED
CANADHAN-TM
SONMY-CEE 25472 528968 IC 31
U5 Mushroom spawn.
VBV 97894104
TM ABANDONED
MONTEREY (STYLIZED) 3/4/82 352,946 IC 29
UST™™ 10/9/84 1,299,678 Frozen mushrooms
(MMI 978/94104)
MUNCHROOMS 8/12/81 323,333 IC 29
US T™M 8/3/82 1,203,767 Breaded mushrooms
(MMI 13933-0058)
978-94105
MONTEREY 2/3/89 73/778,657 IC 29
INTERNATIONAL FOODS 11/27/90 1,625,056 Canned and frozen vegetables and canned and frozen
USTM 11/27/00 mushrooms.
(MMI 13933-0059) IC 31
Fresh vegetables and mushrooms
978-94106
MONTEREY FRESH 6/18/91 74/177,248 IC 31
US T™M 7/21/92 1,702,021 Packages of fresh vegetables prepared for salads.
(MMI 13933-0060)
978-94107
STEAK MATE 3/28/83 419,157 1C 29
US T™M 5/22/84 1,279,120 Canned and frozen mushrooms
(MMI 13933-0061) IC 31 Fresh mushrooms
978-94108
Page 2
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MONTEREY MUSHROOM, INC.

Trademarks

WHERE CONSISTENCY 5/16/83 426,080 IC 29
MEANS QUALITY 10/9/84 1,299,706 Frozen and canned mushrooms
UST™M IC31
(MMI 13933-0062) Fresh mushrooms
978-94109
TREE DESIGN 12/14/90 74/123,631 IC 29, 30, 31
USTM 6/18/96 1,980,315
(MMI 13933-0063)
978-94110
MONTEREY FOODS 2/3/89 73/778,599 IC 29 .
UST™M 1/15/91 1,631,755 Canned and frozen vegetables and canned and frozen
(MMI 13933-0064) mushrooms

IC 31
978-94111 fresh vegetables and mushrooms
MONTEREY (STYLIZED) 3/18/82 355,246 1C 29
UST™ 7/10/84 1,285,406 Canned mushrooms
(MMI 13933-0065)
978-94112
MONTEREY (STYLIZED) 8/4/75 59,565 IC 3t
UST™ 5/3/77 1,064,979 Fresh mushrooms
(MMI 13933-0066) 5/3/97 renewed 1,064,979
978-94113
SPAWN MATE 4/17/81 306,255 IC 1
UST™M 4/5/83 1,233,171 Chemicals, namely fertilizers, nutrients and additives
(Al 13933-0067) for mushroom growth.
978-94115
AMYCEL (STYLIZED) 6/18/80 266,309 IC 31
US T™M 7/20/82 1,202,244 Mushroom spawn
(AI 13933-0068)
978-94116
AMYCEL (STYLIZED) N/A S#508,764 No information on the mark.
CANADIAN TM
(Al 13933-0069)
978-94117
ECOPIHRY-STFAND 254,418 CS Labels for selling mushrooms.
“PBUFFET-CHAMPETRE" 271,116 BC
CEANADIAN-TM TM ABANDONED
v H13933-667D
9FB=04+19

Page 3
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MONTEREY MUSHROOM, INC.

fi

Trademarks
PORTABELLINI 11/9/94 74/596,974 IC 31
UST™™ 7/23/96 1,987,981 Fresh mushrooms
(MMI 13y53-0075)
978-94215
SPAWN MATE 10/31/94 1,588,507 IC1
UK T™M Fertilizers, nutrients, additives, all for mushroom
(SMI 13933-0093) growth.
978-96104
PORFO-BEANECO 8/20/96 75/153,386 IC 29
Us-—Tmt Canned and frozen mushrooms.
vvH13933-0094)
TM ABANDONED
97896154
PORTOBEANCO TM ABANDONED
MESHCAN-TM
MVH-139353-869P)
97806216
CASE-MATE 4/5/91 74/154,497 IC 31
USTM 3/10/92 1,678,746 Mushroom spawn.
(AI 13933-0099)
978-96426
VERTIGO 3/27/96 75-079413 ICS
US ™ 3/11/97 2,043,439 Fungicide for agricultural use.
(SMI 13933-0100)
978-96428
AMARETTO 4/16/97 75/278,408 IC 29
UST™™ 12/29/98 2,215,343 Canned and frozen mushrooms
(MMI 13933-0104) IC 31
Fresh mushrooms
978-97132
MONTEREY 6/12/97 75/310,500 IC 29
UST™™ 1/19/99 2,218,324 Canned and frozen mushrooms
(MM1 13933-0105) IC 31
Fresh mushrooms
978-97172
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MONTEREY MUSHROOM, INC.

Trademarks
o= WEREON-TOP-OFIT IC 31
U5t Fresh mushrooms
viv-13933-6167)
TM ABANDONED
978=97223
WE'RE ON TOP OF 8/4/97 75/334,885 IC 31
EVERYTHING GOOD 10/27/98 2,199,669 Fresh mushrooms
UST™
(MMI 13933-0108)
978-97224
PROMYCEL 12/30/98 75/613,642 IC1
UST™ 02/01/00 2,314,275 Chemicals, namely fertilizers, nutrients and additives
(SMI 13933-0114) for mushroom growth for agricultural use.
978-98415
FUSION 10/26/99 75-832,656 IC 31
USTM 2,426,614 Mushroom casing spawn
(Al 13933-0123)
978-99244
FUSION 11/22/99 1403096 EN-31 .
OHIM TM Mushroom casing spawn; agricultural, horticultural,
(AI 13933-0123) and forestry products and grains not included in other
' classes; fresh fruits and vegetables, seeds, natural
978-99275 plants and flowers.
STAR TM ABANDONED
U5t
AT13533-0126)
978-99276
SFAR AMY-EEEdecided not-to-pursue-Star-forergn
AH13933-6129
TM ABANDONED
57899277
PROMYCEL filed: 11.22.00 Application Filed. No number assigned.
CANADIAN TM no. 1083932
(Al 13933-0021)
978-00308
CLEAN N READY! filed: 04.23.01 SN 76/244707
US T™M

(13933-0146)
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MONTEREY MUSHROOM, INC.

Trademarks

ALPHA
US T™M
(Al 13933-0019)

978-00289

filed: 12.11.00

76,179,925

NATURAL GOLD
SMI

filed: 04.23.01

SN 76/246896

OMEGA
Al

filed: 03.19.01

SN 76/228596

IC31
mushroom spawn

CHESTNUT
Al :

filed 03.19.01

SN 76/228595

IC 31
mushroom spawn

PEARL
Al

filed: 03.19.01

SN76/228594

IC 31
mushroom spawn

BELLA
Al

filed: 03.19.01

SN 76/228593

IC 31
mushroom spawn

TAKI
Al

13933-0154

filed: 04.23.01

SN 76/246897

CLASSIC
Al

13933-0153

filed: 04.23.01

SN76246895
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement") is entered into as of July 10,
2001 by and between MONTEREY MUSHROOMS, INC. ("Monterey"), SPAWN MATE, INC.
("Spawn"), and AMYCEL INC. ("Amycel", with Monterey, Spawn, and Amycel each being
hereinafter sometimes referred to individually and collectively as "Debtor"), and WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Bank").

RECITALS

WHEREAS, Bank has extended or will hereafter extend credit to Monterey, and to
secure the obligations of Monterey to Bank, Debtor has executed or will hereafter execute
various agreements, including without limitation, in the case of Monterey, that certain Continuing
Security Agreement: Rights to Payment and inventory dated as of October 23, 2000, in the case
of Spawn, that certain Third Party Security Agreement: Rights to Payment and Inventory dated
as of October 23, 2000, and in the case of Amycel, that certain Third Party Security Agreement:
Rights to Payment and Inventory dated as of October 23, 2000, in each case covering among
other items, various proprietary rights, trademarks, service marks and other general intangibles
(with each such security agreement, together with any and ali amendments and modifications
thereto from time to time entered into, and any security agreements at any time hereafter
executed in replacement and/or in substitution thereof and/or in addition thereto, to be
hereinafter referred to herein as the "Security Agreement”, and with the term "Security
Agreement” when hereinafter used herein, to be construed in each instance as referring to the
Security Agreement executed by applicable Debtor); and

WHEREAS, Debtor and Bank wish to supplement the Security Agreement and further
clarify their respective rights and obligations with regard to certain collateral in an instrument to
be recorded with the United States Patent and Trademark Office and eisewhere.

NOW, THEREFORE, for valuable consideration, receipt of which is hereby
acknowledged, Debtor and Bank hereby agree as follows:

1. Security interests. Pursuant to the Security Agreement and subject to and upon
the additionai terms, covenants and conditions hereof, Debtor hereby grants to Bank a security
interest in all of Debtor's now owned or existing and hereafter acquired or arising right, title and
interest in the following (the "Property"):

(a) all trademarks, service marks, trade names, proprietary labels, logos and
general intangibles of like nature and/or related to any of the foregoing in which Debtor now has
or at any time hereafter acquires an interest including, without limitation, the registered
trademarks and service marks and the trademarks and service marks pending registration
described in Exhibit A attached heretc and incorporated herein by this reference, and including
all rights under or interest in any licenses of any of the foregoing and related license
agreements with any other party, in each case unless otherwise prohibited under circumstances
where the granting of the security interest would have the effect under applicable law of
terminating, or permitting termination of the license for breach and where the licensor, other
than any affiliate of Debtor, has elected such termination remedy), and the right to manufacture
or prepare for sale and sell any and all inventory or other property now or hereafter owned by
Debtor and now or hereafter covered by such licenses;
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(b) the goodwill in Debtor’s business and products associated with any such
trademarks, service marks, trade names, proprietary labels, logos and other general intangibles;

(c) the right to sue, in Bank's name or joined with Debtor, for past, present or
future infringements of rights in any such trademarks, service marks, trade names, proprietary
labels and other general intangibies; and

(d) all (i) products of (ii) substitutions and replacements for, (iii) registrations,
renewals and/or extensions of, and (iv) proceeds from the sale or other disposition of any of the
foregoing, including insurance proceeds and any rights of subrogation resulting from the
damage or destruction thereof.

2. Obligations Secured. The obligations secured hereby are the payment and
performance of. (a) all present and future Indebtedness of Debtor to Bank; (b) all obligations of
Debtor and rights of Bank under this Agreement; and (c) all present and future obligations of
Debtor to Bank of‘other kinds. The word "Indebtedness" is used herein in its most
comprehensive sense and includes any and all advances, debts, obligations and liabilities of
Debtor, or any of them, heretofore, now or hereafter made, incurred or created, whether
voluntary or involuntary and however arising, whether due or not due, absolute or contingent,
liguidated or unliquidated, determined or undetermined, and whether Debtor may be liable
individually or jointly with others, or whether recovery upon such Indebtedness may be or
hereafter becomes unenforceable.

3. Termination. This Agreement will terminate upon the performance of all
obligations of Debtor to Bank, including without limitation, the payment of all Indebtedness of
Debtor to Bank, and the termination of all commitments of Bank to extend credit to Debtor,
existing at the time Bank receives written notice from Debtor of the termination of this
Agreement.

4. Protection of Security Interest. Debtor hereby covenants and agrees to prepare,
execute, acknowledge, deliver and record or file such instruments and documents and to do and
perform all other acts which may be necessary or which Bank reasonably deems necessary or
appropriate to perfect or protect Bank's United States security interest in the Property.
Concurrently with the filing of any trademark application or the acquisition of any interest in or to
any trademark hereafter, Debtor shall duly execute, acknowledge and record in the United
States Patent and Trademark Office a Trademark Security Agreement substantially in the form
of this Agreement; provided that Exhibit A to each such Trademark Security Agreement shall
describe (with such particularity as may be required by said Patent and Trademark Office or
other applicable governmental authorities or agencies from time to time) only the additional
trademarks and applications which have not been previously recorded as subject to Bank's
security interest.

5. Assignments and Licenses. Debtor agrees not to sell or assign its interest in, or
grant any license under, the Property, without Bank's prior written consent; provided however,
that so long as no Event of Default exists, Debtor may grant such bona fide licenses for good
and valuable consideration as are necessary and usual in the ordinary course of Debtor’s
business as it is presently conducted and as it may be legally expanded, on the condition that
such licenses so granted shall be subject to the terms and conditions of this Agreement and the
other Loan Documents.
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6. Warranties. In addition to the representations and warranties made by Debtor in
the Security Agreement, Debtor represents and warrants that:

(a) the Property listed on Exhibit A represents all of the registered trademarks,
service marks, trade names and logos and all of the pending applications for any trademarks,
service marks, trade names and logos in which Debtor has any rights as of the date of this
Agreement, whether pursuant to a license or otherwise,

(b) the information set forth in Exhibit A is entirely correct; and

(c) Debtor (i) has rights in and good title to the existing Property; (ii) with respect to
the Property listed on Exhibit A other than that from which Debtor's rights derive as a licensee,
the applicable Debtor is the sole and exclusive owner thereof, free and clear of any liens,
ciaims, charges, encumbrances, security interests, and rights of others (other than the security
interests and rights of Bank), including, without limitation, licenses, registered user.agreements
and covenants by Debtor not to sue others; (iii) with respect to any Property for which Debtor is
either a licensor or a licensee pursuant to a license or licensing agreement regarding such
Property, each such license or licensing agreement is in full force and effect, the Debtor is not in
defauit of any of its obligations thereunder and other than the parties to such license or licensing
agreements, no other person or entity has any rights in or to any of the Property, and the past,
present and contemplated future use of the Property by the Debtor to the best of its knowledge
has not, does not and will not infringe upon or violate any right, privilege or license agreement of
or with any other person or entity.

7. Covenants. Debtor hereby covenants and agrees to cooperate with Bank in
whatever manner may be necessary or which Bank may deem necessary or appropriate so that
Bank may enjoy its rights and interests hereunder to the fullest extent. Such cooperation shall
include, without limitation:

(a) prompt preparation and execution (at Debtor's expense) of all petitions, oaths,
specifications, declarations or other papers that may be necessary or which Bank reasonably
may deem necessary or appropriate for prosecuting any applications for the registration,
renewal or extension of any Property in which Bank acquires a security interest hereunder and
for prosecuting infringement proceedings involving any such Property; and

(b) prompt assistance and cooperation (at Debtor's expense) in the prosecuting of
any legal actions or other proceedings involving any Property or application pertaining to any
Property in which Bank acquires a security interest hereunder, including without limitation,
oppositions, cancellation proceedings, priority contests, public use proceedings and court
actions alleging infringement or any other cause of action.

8. Defense of Property. Indemnity, Debtor hereby covenants and agrees promptly
upon request of Bank to defend the Property and Bank's rights and interests therein and to
promptly notify Bank of any event, occurrence or legal action which affects the Property or the
rights of the parties in relation thereto. Debtor acknowledges that Bank may, but shall have no
obligation whatsoever to, commence any legal action or other proceeding to defend the
Property or to contest the use by any other party of the Property or any portion thereof. Debtor
shall unconditionally indemnify Bank and hold Bank harmless from and against all claims,
causes of action, damages, liability, costs and expenses, including reasonable attorneys' fees,
that Bank may be subject to in connection with this Agreement except those arising out of the
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gross negligence or willful misconduct of Bank, including without limitation, Property
infringement suits that may be brought against Bank.

9. Appointment. Bank shall have the right, in the name of Debtor, or in the name of
Bank or otherwise, without notice to or assent by Debtor, and Debtor hereby irrevocably
constitutes and appoints Bank (and any of Bank's officers or employees or agents designated
by Bank) as Debtor's true and lawful attorney-in-fact with full power and authority, (a) to sign the
name of Debtor on all or any of such documents or instruments and perform all other acts that
Bank deems necessary or advisable in order to perfect or continue perfected, maintain the
priority or enforceability of or provide notice of Bank's security interest in, the Property, (b) after
the occurrence of any Event of Default to execute any and all other documents and instruments,
and perform any and all acts and things for and on behalf of Debtor, which Bank may deem
necessary or advisable to maintain, preserve, or protect the Property and to accomplish the
purposes of this Agreement, including without iimitation (i) to assert or retain any rights under
any license agreement for any of the Property, (ii) after the occurrence of any Event of Default,
to defend, settle, adjust or institute any action, suit or proceeding with respect to the Property,
and (iii) after the occurrence of any Event of Default, to execute any and all applications,
documents, papers and instruments for Bank to use the Property, to grant or issue any
exclusive or non-exclusive license with respect to any Property, and to assign, convey or
otherwise transfer title in or dispose of any of the Property: provided however, that in no event
shall Bank have the unilateral power prior to the occurrence of an Event of Default to assign any
of the Property to any person, including itself, without Debtor's written consent. The foregoing
shall in no way limit Bank's rights and remedies upon or after the occurrence of an Event of
Default. This power of attorney, being coupled with an interest, is irrevocable until termination
of this Agreement.

10. Defaults. Upon the failure of Debtor to pay when due any sums owing to Bank or
upon occurrence of any Event of Defauit as defined in the Security Agreement and/or any
contract or instrument pursuant to which Debtor may at any time hereafter incur any liabilities,
indebtedness or other obligations to Bank, subject to applicable cure provisions, if any, Bank
shall have the rights and remedies available to a secured party under law and/or expressly
provided in the Security Agreement and/or any such other contract or instrument. In addition,
Bank shall have the right to sue for past infringement of the Property and to collect all damages
and profits for past infringements.

If any Event of Default shall have occurred and be continuing, and following the giving of
any notices required hereby, Bank shall have, in addition to all other rights and remedies given it
by this Agreement and the Security Agreement, those allowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction
in which the Property may be located and, without limiting the generality of the foregoing, Bank
may immediately, without demand of performance and without other notice (except as set forth
next below) or demand whatsoever to Debtor, all of which are expressly waived, and without
advertisement, sell at public or private sale or otherwise realize upon the whole or from time to
time any part of the Property or any interest which the Debtor may have therein, and after
deducting from the proceeds of sale or other disposition of the Property all expenses (including
all reasonable expenses for brokers' fees and legal services), shall apply the residue of such
proceeds toward the payment of the Indebtedness secured hereby. Any remainder of the
proceeds after payment in full of such obligations shall be paid over to the Debtor or to such
other party who may be entitled to such remaining proceeds. Notice of any sale or other
disposition of the Property shall be given to Debtor at least five (5) days before the time of any
intended public or private sale or other disposition of the Property is to be made, which Debtor
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hereby agrees shall be reasonable notice of such sale or other disposition. At any such sale or
other disposition, any holder of any Indebtedness or Bank may, to the extent permissible under
applicable law, purchase the whole or any part thereof. Bank shall not be obligated to preserve
any rights Debtor may have against prior parties, to liquidate or realize on the Property at all or

in any particular manner or order, or apply any cash proceeds of Property in any particular
order.

11. Relation to Security Agreement. This Agreement is a supplement to the Security
Agreement, and Bank's rights and remedies, and Debtor's obligations and waivers, under the
Security Agreement, and the interpretive principles stated in the Security Agreement shall be
applicable hereunder; provided however, that this Agreement and the Security Agreement shall
be construed together so as to grant Bank the greatest rights and remedies with regard to the
Property; and provided further, that Bank's rights and remedies hereunder may be expressly
modified by amendments to the Security Agreement from time to time.

12. Successors; Assigns. This Agreement shall be binding upon and inure to the
benefit of the heirs, executors, administrators, legal representatives, successors and assigns of
the parties; provided however, that Debtor may not assign this Agreement or any interest herein
without Bank's prior written consent.

13.  Severability of Provisions. If any provision of this Agreement shall be held to be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
any remaining provisions of this Agreement.

14.  Governing Law. Except to the extent that Federal law preempts, this Agreement
shall be governed by and construed in accordance with the laws of the State of California.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the date first
written above.

WELLS FARGO BANK,
NATIQONAL ASSOCIATION

By: J&V‘/\)\ M"A A‘AMN ™
Title: / . T)\ \‘
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EXHiplt &

MONTEREY MUSHROOM, INC.

Trademarks
REG./ REG./
TRADEMARK NAME FILING FILING CLASS / GOODS
DATE NUMBER
DELTA 9/6/00 76/123215 IC31
US T™M Agricultural seeds (mushroom casing spawn); US
(AT 13933-0005) Class 0001; compost; fertilizers for agricultural use.
978-0004
VERTIGO 7/23/1996 818,659 IC5
CANADIAN TM Wares / Merchandise: fungicides. Used in USA on
(SMI 13933-0011) wares. Registered in USA on 3/11/97 under No.
2,043,439. Proposed use in Canada on same goods.

978-00196
VERTIGO 7/26/1996 269,413 ICS5
MEXICO TM Products: fungicides
(SMI 13933-0012)
978-00197
OXYSAN 6/8/89 73/805348 IC 005
UST™M 10/23/90 (regist’d) 1,618,368 Disinfectant for the ctrl. of mold and mildew, odor
(AI 13933-0013) 8&15 filed 6 yrs. and slime forming bacteria on walls, floors, and

8&9 10/23/2000 ceilings for use in mushroom growing and food

processing operations.

978-00198
VERTIGO 9/3/99 000354100 IC 005
EU ECTM 7/26/99 Fungicides, not for human nor veterinary purposes.
(SMI 13933-0014)
978-00199
MUSHROOM GRID 3/22/94 74/503,318 IC31
(DESIGN) 1/16/96 1,947,990 Mushroom Spawn
UST™ sent 4/12/2001

(AI13933-0051)

978-54056
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MONTEREY MUSHROOM, INC.

Trademarks
FEEEING-SAUESY 39+ FéHH44;206 IC 31
U5 124792 3743 Fresh mushrooms w/ a packet of seasoning sauce to
VvV 13933-0653) pour over mushrooms and then microwave.
TM ABANDONED
978=041066
COUNTRY-STAND 53674 22809 International Class 31: mushrooms.
U5 S35 1016534
13933-065%5 TM ABANDONED
9FB=941062
COUNTRY-STAND . N 254418 TM ABANDONED
CANADTAN-TM
SoMYEEE 2HS2 528,908 I1C 31
B5-1M Mushroom spawn.
V-9 78/94104)
TM ABANDONED
MONTEREY (STYLIZED) 3/4/82 352,946 IC 29
UST™ 10/9/84 1,299,678 Frozen mushrooms
(MMI 978/94104)
MUNCHROOMS 8/12/81 323,333 IC 29
UST™ 8/3/82 1,203,767 Breaded mushrooms
(MMI 13933-0058)
978-94105
MONTEREY 2/3/89 73/778,657 IC 29
INTERNATIONAL FOODS 11/27/90 1,625,056 Canned and frozen vegetables and canned and frozen
USTM 11/27/00 mushrooms.
(MMI 13933-0059) 1C 31
Fresh vegetables and mushrooms
978-94106
MONTEREY FRESH 6/18/91 74/177,248 IC 31
USTM 7/21/92 1,702,021 Packages of fresh vegetables prepared for salads.
(MMI 13933-0060)
978-94107
STEAK MATE 3/28/83 419,157 IC 29
UST™M 5/22/84 1,279,120 Canned and frozen mushrooms

(MMI 13933-0061)

978-94108

IC 31 Fresh mushrooms
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MONTEREY MUSHROOM, INC.

Trademarks
WHERE CONSISTENCY 5/16/83 426,080 IC 29
MEANS QUALITY 10/9/84 1,299,706 Frozen and canned mushrooms
US ™ IC 31
(MMI 13933-0062) Fresh mushrooms
978-94109
TREE DESIGN 12/14/90 74/123,631 IC 29, 30, 31
UST™M 6/18/96 1,980,315
(MM1 13933-0063)
978-94110
MONTEREY FOODS 2/3/89 73/778,599 IC 29 _
UST™ 1/15/91 1,631,755 Canned and frozen vegetables and canned and frozen
(MMI 13933-0064) mushrooms
IC 31
978-94111 fresh vegetables and mushrooms
MONTEREY (STYLIZED) 3/18/82 355,246 IC 29
UST™M 7/10/84 1,285,406 Canned mushrooms
(MMI 13933-0065)
978-94112
MONTEREY (STYLIZED) 8/4/75 59,565 IC 31
UST™ 5/3/77 1,064,979 Fresh mushrooms
(MMI 13933-0066) 5/3/97 renewed 1,064,979
978-94113
SPAWN MATE 4/17/81 306,255 IC1
UST™M 4/5/83 1,233,171 Chemicals, namely fertilizers, nutrients and additives
(Al 13933-0067) for mushroom growth.
978-94115
AMYCEL (STYLIZED) 6/18/80 266,809 IC 31
US T™ 7/20/82 1,202,244 Mushroom spawn
(AI 13933-0068)
978-94116
AMYCEL (STYLIZED) N/A S#508,764 No information on the mark.
CANADIAN TM
(Al 13933-0069)
978-94117
COUNTRY-STAND 254,418 CS Labels for selling mushrecoms.
u 2 271,116 BC
CANADIAN-FM TM ABANDONED
vEH3933-007H)
97894119
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MONTEREY MUSHROOM, INC.

i

Trademarks
PORTABELLINI 11/9/94 74/596,974 IC 31
UST™M 7/23/96 1,987,981 Fresh mushrooms
{(MMI 13933-0075)
978-94215
SPAWN MATE 10/31/94 1,588,507 IC1
UK TM Fertilizers, nutrients, additives, all for mushroom
(SMI 13933-0093) growth.
978-96104
PORTOBEANCO 8/20/96 75/153,386 IC 29
YUS—vt Canned and frozen mushrooms.
V139330094
TM ABANDONED
978=56154
PORTOBEANCO TM ABANDONED
MEXICAN-TMV
MI-13933-6697H
978=96216
CASE-MATE 4/5/91 74/154,497 IC 31
UST™ 3/10/92 1,678,746 Mushroom spawn.
(AI 13933-0099)
978-96426
VERTIGO 3/27/96 75-079413 IC5
US ™ 3/11/97 2,043,439 Fungicide for agricultural use.
(SMI 13933-0100)
978-96428
AMARETTO 4/16/97 75/278,408 IC 29
UST™ 12/29/98 2,215,343 Canned and frozen mushrooms
(MMI 13933-0104) IC 31
Fresh mushrooms
978-97132
MONTEREY 6/12/97 75/310,500 IC 29
UST™M 1/19/99 2,218,324 Canned and frozen mushrooms
(MMI 13933-0105) IC 31
Fresh mushrooms
978-97172
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MONTEREY MUSHROOM, INC.

Trademarks

WERE-ON-FOP-OFTF IC 31
YS-Tivt Fresh mushrooms
vivH3933-0107

TM ABANDONED
97897223
WE’RE ON TOP OF 8/4/97 75/334,885 IC 31
EVERYTHING GOOD 10/27/98 2,199,669 Fresh mushrooms
US ™™
(MMI 13933-0108)
978-97224
PROMYCEL 12/30/98 75/613,642 IC1
UST™M 02/01/00 2,314,275 Chemicals, namely fertilizers, nutrients and additives
(SMI 13933-0114) for mushroom growth for agricultural use.
978-98415
FUSION 10/26/99 75-832,656 IC31
UST™™ : 2,426,614 Mushroom casing spawn
(AI 13933-0123)
978-99244
FUSION 11/22/99 1403096 EN-31
OHIM T™M Mushroom casing spawn; agricultural, horticultural,
(AI 13933-0125) and forestry products and grains not included in other

' classes; fresh fruits and vegetables, seeds, natural
978-99275 plants and flowers.
STAR TM ABANDONED
BS5-Fivt
AH3933-6126
978-99276
MYCEE-decided Starforei

AH3933-0129

TM ABANDONED
578-99277
PROMYCEL filed: 11.22.00 Application Filed. No number assigned.
CANADIAN TM no. 1083932
(AI 13933-0021)
978-00308
CLEAN N READY! filed: 04.23.01 SN 76/244707
UST™

(13933-0146)
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MONTEREY MUSHROOM, INC.
Trademarks

ALPHA filed: 12.11.00 76,179,925
USTM
(Al 13933-0019)

978-00289

NATURAL GOLD filed: 04.23.01 SN 76/246896
SMI

OMEGA filed: 03.19.01 SN 76/228596 | IC 31
Al mushroom spawn

CHESTNUT filed 03.19.01 SN 76/228595 | IC 31
Al ’ mushroom spawn

PEARL filed: 03.19.01 SN76/228594 | IC 31
Al mushroom spawn

BELLA filed: 03.19.01 SN 76/228593 | IC 31
Al mushroom spawn

TAKI filed: 04.23.01 SN 76/246897
Al

13933-0154

CLASSIC filed: 04.23.01 SN76246895
Al

13933-0153
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